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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Appointment of Robert B. Scott as Chief Financial Officer

Effective September 2, 2023 the (“Effective Date”), Robert B. Scott will be appointed as Chief Financial Officer of Nuwellis, Inc. (the
“Company”). Mr. Scott, age 43, currently serves as the Company’s Senior Finance Director. Mr. Scott has held various positions of increasing responsibility
with the Company in finance, strategic planning and financial reporting. Mr. Scott joined the Company in 2013. Prior to joining the Company, Mr. Scott
served as the Finance Director from 2011 to 2013 at Entrepreneurial Advantage, a digital marketing start-up company, and from 2006 to 2011, Mr. Scott
served in various finance roles  at UnitedHealth Group (NYSE:UNH). He is a graduate of the University of Minnesota, Carlson School of Management,
where he earned a Bachelor of Science in Finance and Entrepreneurial Studies.

Other than his current employment arrangement with the Company, there are no arrangements or understandings between Mr. Scott and any other
person with respect to the appointment described above, and Mr. Scott has no family relationship with any director or executive officer of the Company. Mr.
Scott is not a party to any transaction that would require disclosure under Item 404(a) of Regulation S-K promulgated under the Securities Exchange Act of
1934, as amended.

On August 17, 2023, the Company entered into an Offer Letter with Mr. Scott (the “Offer Letter”). The following description of the Offer Letter is
not complete and is qualified in its entirety by reference to the Offer Letter filed as Exhibit 10.1 hereto and incorporated herein by reference. Mr. Scott’s
employment with the Company is “at will”, meaning either Mr. Scott or the Company are entitled to terminate Mr. Scott’s employment at any time for any
reason, with or without cause.

The Offer Letter entitles Mr. Scott to, among other benefits, the following compensation:

  • An annual base salary of $280,000; and

  • A bonus of up to 40% of Mr. Scott’s base salary, for the applicable bonus year (applied on a pro rata basis in 2023), provided that Mr. Scott
must be employed in good standing with the Company as of the bonus payment date.

Pursuant to the Offer Letter, Mr. Scott will be granted an option to purchase a number of the shares of common stock equal to one percent (1%) of
the common stock outstanding, priced as of the close of business on September 1, 2023, subject to the terms of the 2017 Equity Incentive Plan (the “Plan”).
The option award will be evidenced by a stock option grant notice and option agreement substantially in the Company’s form of Stock Option Grant Notice,
Option Agreement and Notice of Exercise under the Plan, which is attached to the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2022 filed with the Securities and Exchange Commission on March 3, 2023 (“Form 10-K”) as Exhibit 10.18.     One-fourth of such stock
options shall vest and become exercisable on the one (1) year anniversary of the Effective Date, and the balance of the stock options shall vest and become
exercisable in a series of thirty-six (36) successive equal monthly installments measured from the first anniversary of the Effective Date.

Also, in connection with Mr. Scott’s appointment as Chief Financial Officer of the Company, Mr. Scott and the Company expect to enter into a
Change in Control Agreement (the “Change in Control Agreement”). The following description of the Change in Control Agreement is not complete and is
qualified in its entirety by reference to the form of Change in Control Agreement, which is attached to the Company’s Form 10-K as Exhibit 10.25. The
Change in Control Agreement provides that, if a Change in Control (as defined in the Change in Control Agreement) occurs while Mr. Scott is actively
employed by the Company, all of the unvested shares underlying any stock option or other equity-based awards held by Mr. Scott on the effective date of
such Change in Control shall vest and become exercisable immediately prior to the effectiveness of such Change in Control.

The Company and Mr. Scott also previously entered into an Employee Proprietary Information, Inventions Assignment and Non-Competition
Agreement dated as of January 20, 2014. Mr. Scott is subject to certain non-solicitation and non-competition requirements. Additionally, in accordance with
the Company’s customary practice, the Company is entering into its standard form of indemnification agreement with Mr. Scott, which will require the
Company to indemnify him against certain liabilities that may arise as a result of his status or service as an officer. The description of Mr. Scott’s
indemnification agreement is qualified in its entirety by the full text of the form of indemnification agreement, which is attached to the Company’s Form
10-K as Exhibit 10.24.

https://www.sec.gov/Archives/edgar/data/1506492/000110465917036171/a17-14346_1ex10d2.htm
https://www.sec.gov/Archives/edgar/data/1506492/000110465915021363/a15-1750_1ex10d16.htm
https://www.sec.gov/Archives/edgar/data/1506492/000110465911054367/a11-26786_1ex10d1.htm


Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit
Number   Exhibit Description
10.1   Offer Letter by and between Nuwellis, Inc. and Robert B. Scott, effective as of September 2, 2023.
104   Cover Page Interactive Data File (embedded within Inline XBRL document).
 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Date: August 18, 2023 NUWELLIS, INC.
    
  By: /S/ NESTOR JARAMILLO, JR  
  Name: Nestor Jaramillo, Jr.
  Title: President and Chief Executive Officer



Exhibit 10.1

August 15, 2023

Robert Scott
robert.scott@nuwellis.com

Re: Promotion Terms

Dear Robert:

We are pleased to promote you to the position of Chief Financial Officer (CFO) effective September 2, 2023 (the “Effective Date”) with Nuwellis,
Inc., a Delaware corporation (the “Company”, “Nuwellis”, “we”, “us” or “our”). The terms of your offer with the Company are as follows:

Your annualized salary will be two hundred eighty thousand dollars ($280,000.00), paid in semi-monthly installments of $11,666.67.  In addition,
you will be eligible to earn an annual performance bonus up to 40% of your effective annual base salary for the applicable bonus year (applied on a pro-rata
basis in 2023) based upon your performance and the Company’s performance, subject to payroll deductions and all required withholdings (the
“Performance Bonus”).   You must be an employee in good standing on the Performance Bonus payment date to earn and be eligible to receive a
Performance Bonus.  The Company’s Board of Directors (the “Board”) (or the Compensation Committee of the Board) will determine whether you have
earned the Performance Bonus and the amount of any Performance Bonus based upon achievement of milestones which shall be determined in sole
discretion of the Board (or the Compensation Committee of the Board).  Your annual base salary amount shall be subject to review and may be adjusted
based upon the Company’s normal performance review practices. 

Also, the Company is pleased to offer you stock options as detailed in ATTACHMENT 1, “Stock Option Grant”. It is the Company’s philosophy and
practice to regularly assess whether management of the Company is adequately incentivized on at least an annual basis. It is our intention during the course
of your employment to regularly review on not less than annual basis your equity position with the Company and to make awards based on the Company’s
existing capitalization at that time. As part of such assessment, the Company intends to make any necessary awards to ensure such incentive as it relates to
your equity position as determined and approved by the CEO and the Board.

All other terms and conditions of employment will remain unchanged as per your original offer letter. I believe this to be a great opportunity for
you and we look forward to your continued excellent contributions to the Company. Please indicate your agreement with these terms and accept this offer
by signing and returning to me.

Sincerely,

/s/ Nestor Jaramillo, Jr.

Nestor Jaramillo, Jr.
Chief Executive Officer

I have read and accept the employment offer as set forth in this Agreement.

/s/ Robert Scott 
 

August 17, 2023
Robert Scott 

 
Date



ATTACHMENT 1

Stock Option Grant

Stock options equal to 1% of common shares outstanding shares priced as of close of business on September 1, 2023, under the 2017 Equity Incentive Plan
will be granted subject to approval by the Board of Directors.

One-fourth of the shares vest on the one-year anniversary of the Effective Date; the balance of the shares vest in a series of thirty-six (36) successive equal
monthly installments measured from the first anniversary of the Effective Date.


